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STATE OF ILLINOILS )

COUNTY OF 200K ]

s 4
AORTGAGE RND EBRECURITY AGREEMENT ?%/,Eg“
4
THIS MORTG p2el SECURITY AGREEMENT (this "Instrument®), is
made as of the day of Cctober, 1996 by and between BELHAVEN

CONVALESCENT CENTER, INZ. . a Maryland corporation, {the
"Mortgagor"), whose address-is % Olivia §. Byrne, 11921 Rockville
Pike, Third Floor, EKockville, Maryland 20852, and GMAC COMMERCIAL
MORTGAGE CORPORATIOM, a California corpuration (the "Mortgagee%),
whose address is 650 Dresher Road, P.0. Box 1015, Horshanm,
Pennsylvania 19044~80.15.

RECITAGLLB:

A. Mortgagor is indebted to the-iiortnagee for money loaned
in the principal =zum of TWELVE MILLION FIVE IUNDRED FIFTY
THOUSARD AND NO/100 Dollars {$12,550,000.00) {the "Loan"), as is
evidenced by a certain Promissory Note of even Jdate herewith from
the Mortgagor, payabie to the order of Mortgages in installments
of principal and/or interest thereon, such final inhstallment
being due on October 10, 199§, as nay be extended pursuant to th
terms of the Note (defined below} and is evidenced by that
certain Loan Agreement of even date herewith by and aword
Mortgagor, Mortgagee and Susan S. Haskell. g&

B. As a condition precedent to making the Loan, the
Mortgagee has required that the Mortgagor execute this Instrument
as security for the Loan and the other Indebtedness (as
hereinafter defined).

AGREEMENT

NOW, THERFFORE, for and in consideration of the
Indebtedness, and to secure the prompt payment thereof, Mortgagor
does hereby irrevocably grant, bargain, sell, convey, assign,
transfer, mortgage, pledge and set over unto Mortgagee, its
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successors and assigns, and grants to Mortgagee a security
interest in, and to the Mortgaged Property.

TO HAVE AND TO HOLD the Mortgaged Property and all parts
thereof unto the Mortgagee, its successors and assigns forever,
subject however to the terms and conditions herein:

PROVIDED, HOWEVER, that if the Mortgager shall pay to the
Mortgagee the entire Indebtedness, at the times and in the manner
stipulated herein, in the Note and in the other Loan Documents,
all without any deduction or credit for taxes or other similar
charges naid by the Mortgagor, and shall cause all other
ocbligated parties to, keep, perform, and cbserve all and singular
the coverarnts and promises herein, in the Note and in each of the
other Loan lucuments to be kept, performed, and observed, all
without frau? <or delay, then this Mortgage, and all the
preperties, interests, and rights hereby granted, bargained, and
sold shall cease, terminate, and be void, but shall otherwise
remain in full force and effect,

AND the Mortgager and Mortgagee covenant and agree as
follows:

1. DEFINITICKS8. The ‘cllowing terms, when used in this
instrument (including when uszi in the above recitals), shall
have the feollowing meanings:

ta} "Accounts" means any rights of Mortgagor arising
from the operation of the Nursing Howé, to payment for goods sold
or ieased or for services rendered, not svidenced by an
Instrument, including, without limitatien, (i) all accounts
arising from the operation of the Nursing downe and (ii) all
rights to payment from Medicaid or Medicare xrograms, or similar
state or federal progqrams, boards, bureaus ¢l agencies and rights
to payment from patients, residents, private insorers, and others
arising from the operation of the Nursing Home, including rights
to payment pursuant to Reimbursement Ccntracts. accounts shall
include the proceeds thereof {whether cash or noncasn, moveable
or immoveable, tangible or intangible) received from the sale,
exchange, transfer, collection or other disposition or
substitution therect.

(b) wappurtenant Rights" means all air rights,
development rights, zoning rights, easements, rights-of-way,
strips and gores of land, vaults, streets, roads, alleys,
tenements, passages, sewer rights, waters, water courses, water
rights and powers, minerals, flowers, shrubs, crops, trees,
timber and other emblements now or hereafter appurtenant to, or
used or useful in connection with, or located cn, under or above
the Land, or any part or parcel thereof, and all ground leases,
estates, rights, titles, interests, privileges, libertias,
tenements, hereditaments and appurtenances, reversions, and
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remainders whatscever, in any way belonging, relating or
appertaining to the Land, or any part thereof,

{c) "Collateral Agreement" means those escrow
agreements described in Sectien 5.

(d) "“Environmental Psrmit® means any permit, license,
or other authorization issued under any Hazardous Materijals Law
with respect to any activities or businesses conducted on or in
relation to the Mortgaged Property.

(e) vEquipment” means all beds, linen, televisiens,
carpeting, telephones, cash registers, computers, lamps,
glassware, renabilitation equipment, restaurant, restaurant and
kitchen equirment, and other fixtures and equipment of Mortgagor
located on, 2¢tached to or used or useful in connection with the
Property or tue Mursing Home; provided, however, that with
respect to any ilems which are leased and not owned by Mortgagor,
the Equipment shail include the leasehold interest only of
Mortgagor together with any options to purchase any of said items
and any additional or greater rights with respect to such items
which Mortgagor may hereaiter acquire.

(f) "Event of Dufivlt" means the cccurrence of any
event listed in Section 18.

(g) t"Pixtures" means .a)ll property which is so attached
to the Land or the Improvements as %o constitute a fixture under
applicable law, including: machinery, equipment, engines,
hoilers, incinerators, installed buildiiiy materials: systems and
aquipment for the purpose of supplying nr distributing heating,
coaling, electricity, gas, water, air, or Adight; antennas, cable,
wiring and conduits used in connection with radio, television,
security, fire prevention, or fire detectionici otherwise used to
carry electronic signals; telephone systems and equipment;
elevators and related machinery and equipment; firc detection,
prevention and extinguishing systems and apparatus; security and
access control systems and apparatus; plumbing systems: watex
heaters, ranges, stoves, microwave covens, refrigerators,
dishwashers, garbage disposers, washers, dryers and othec
appliances; light fixtures, awnings, storm windows and stara
doors; pictures, screens, blinds, shades, curtains and curiain
rods; mirrors; cabinets, paneling, rugs and floor and wall
coverings; fences, trees and plants; and exercise egquipment.

0q862L.95

(h} "General Intangibles" means all intangible
personal property of Mortgagor arising ocut of or connected with
the Land or the Nursing Home (other than Accounts, Rents,
Instruments, Inventory, and Permits), including, without
limitation, things in action, contract rights and other rights to
payment of money.
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{i} “Governmental Authority” means any board,
commission, department or body of any municipal, county, state or
federa) governmentali unit, or any subdivision of any of them,
that has or acquires jurisdiction over the Mortgaged Property or
the use, operation or improvement of the Mortgaged Property.

(i) "Hasardous Mzterials" means petroleum and
petroleum products and compounds containing them, including
gasoline, diesel fuel and oil; explosives; flammable materials;
radicactive materials; polychlorinated biphenyls ("PCBs") and
compounds containing thua: lead and lead-based paint; asbestos or
asbestos-containing materials in any form that is or-could become
friable/ vnderground storage tanks, whether empty or containing
any substznce; any substance the presence of which on the
Mortgaged lroperty is prohibited by any federal, state or local
authority; any substance that requires special handling; and any
other material ur substance now or in the future defined as a
*hazardous substceace," "hazardous material," "hazardous waste,™
Mtoxic substance,' “toxic pollutant," "contaminant," or
"pollutant® within the meaning of any Hazardous Materials Law.

(k) "Hagardous Xaterials Lawa" means all federal,
state, and local laws, ordinances and regulations and standards,
rules, policies and other guvernmental requirements,
administrative rulings and coirt judgments and decrees in effect
now or in the future and includiag all amendments, that relate to
Hazardous Materials and apply tc Mortgagor or to the Mortgaged
Property. Hazardous Materials Laws include, but are not limited
to, the Comprehensive Environmental Rezponse, Compensation and
Liability Act, 42 U.S.C. Section 9601,/¢C seq., the Resource
Conservation and Recovery Act, 42 U.S5.C. Section 6901, et seq.,
the Toxic Substance Control Act, 15 U.S.C. section 2601, et seq.,
the Clean Water Act, 33 U.S.C. Section 125i, zt seq., and the
Hazardous Materials Transportation act, 49 U.5.C. Section 1801,
and their state analogs.

(1) "Impositions" and "Imposition Deposits" are
defined in Section 6,

(m} ¥Improvaments" wneans all huildings, structeres and
improvements of evary nature whatscever now or hereafter pi‘iated
on the Land, including any future replacement and additions-and
including the Nursing Home.

{n) "Indebtednesa" means the principal of, interest
on, and all other amounts due at anytiwme under, the Note, this
Instrument or any other Loan Document, including prepayment
premiums, late charges, default interest, and advances to protect
the security of this Instrument under Section 9.

(o) "Instruments" means all instruments, chattel
paper, documents or cther writings obtained by Mortgagor from or
in connection with the operation of the Land or the Nursing Home
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{including without limitatjion, all ledger sheets, computer
records and printouts, data bases, programs, books of account and
files of Mortgagor relating theretecj.

{p) vIaventory" means all inventories of food,
beverages and other comestibles held by Mortgagor for sale or use
at or from the Land or the Nursing Home, and soap, paper
supplies, medical supplies, drugs and all other such goods, wares
and merchandise held by Mortgagor for sale to or for consumption
by residents, guests or patients of the Land or the Nursing Home
and all such other goods returned to cr repossessed by Mortgagor.

(g} "Lend" means the land described in Exhibit "A"
attached naveto and incorporated herein.

(r) ~"Leages" means all present and future leases,
subleasas, ligernces, concessions or grants or other possessory
interests now or hereafter in force, whether oral or written,
covering or affectiina the Mortgaged Property, or any portion of
the Mortgaged Propecrty-and all modifications, extensions or
renewals thereof.

{s) "Loan Agraspent™ means that certain loan Agreement
cf even date herewith by ard among Mortgagor, Mortgagee and Susan
S. Haskell.

(t} "Loan Document=" means the Note, this Instrument,
all guaranties, all Collateral Agreements, 0iM Programs, and any
other documents now or in the futurs executed by Mortgagor, any
guarantor or any other person in connection with the Loan
evidenced by the Note, as such documents way be amended from time

to time.

(u) "“Mortgaged Property" means all <f Mortgagor’s
present and future right, title and interest in und to all of the
following:

{1y the Land:

(2) all Appurtenant Rights:

(3} all Equipment:

{4) all Improvenents;

{5} all Fixtures;

(6) all Accounts;

(7) all General Intangibles;

(8) all Permits (to the extent assignable);
(9} all Instruments;

(10} all Inventory:

(11) all Reimbursement Contracts;
(12) all Rents;

{13} the Personalty;

(14) all leases;

{15) all Proceeds;
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{16) all contracts, optiens and othner agreements
for the sale of the Land, the Improvements,
the Fixtures, the Personally or any other
part of the Mortgaged Property entered into
by Mortgagor now or in the future, including
cash or securities deposited to secure
performance hy parties of their obligations;

(17) all Imposition Deposits;

{18) all refunds or rebates of Impositions by any
municipal, state or federal authority or
insurance company (other than refunds
applicable to periods before the real
property tax year in which this Instrument is
dated}; and

{2=) all npames under or by which any of the above
Mortgaged Property may be operated or known,
and all trademarks, trade names, and goodwill
relating to any of the Mortgaged Property.

(v} "Mortgagee” means the entity identified as
"Mortgagee® in the first peragraph of this Instrument, or any
subsegquent holder of the Hot4,

(W) "Mortgagor” meanz 2ll persons or entities
identified as "Mortgagor" in the €irst paragraph of this
instrument, together with their succoessors and assigns.

(x} "Note" means the note evidencing tne Indebtedness,
including all schedules, riders, allonges, addenda or amendmenis
together with any renewals, replacements or extensions thereof.

(y) "Nursing Home" means the nursing liome facility
known as "Belhaven Convalescent Center," a 221-bed-licensed
skilled nursing facility located on the Land, tegether with any
other general or specialized care facilities, if any (Including
any Alzheimer‘s care unit, subacute, and any assistea cave living
facility}, now or hereafter operated on the Land.

{zj "O&M Prograwm" is defined in Section 15.

{aa) "Permltse" means all licenses, permits and
certificates used or necessary in connection with the ownerehip,
operation, use or occupancy of the Property and/or the Nuraing
Home, including, without limitation, business licenses, state
health department licenses, food service licenses, licenses to
conduct business, certificates of need and all such other
permits, licenses and rights, obtained from any governmental,
gquasi-governmental or private person or entity whatsoever
concerning ownarship, operation, use or occupancy.

2BB46G .01 [REAL} [
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{ab) "Personalty” means all furniture, furnishings,

. Equipment, machinery, building materials, appliances, goods,

.+«  supplies, tools, books, records (whether in written or electronic
‘ - form), computer equipment (hardware and software) and other
- “ tangihle personal property (other than Fixtures)} which are used
' now or in the future in connection with the ownership, management
or operation of the Land or the Improvements or are located on
the Land or in the Improvements, and any operating agreements
relating to the Land or the Imprcvements, and any surveys, plans
and specifications and contracts for architectural, engineering
and construction services relating to the Land or the
Improvements.

(2c} "Proceeds™ means all awards, payments, earnings,
royalties, Y¥ssues, profits, liquidated claims, and proceeds
(including proceeds of insurance and condemnation or any
conveyance in lizu thereof) from the sale, conversion (whether
voluntary cr involantary), exchange, transfer, collection, loss,
damage, dispositica, substitution or replacement of any of the
Mortgaged Property.

(ad) YReimburiiement Contracts‘ shall mean all third
party reimbursement contriécis for the Nursing Home which are now
oar hereafter in effect with raspect to patients gqualifving for
coverage under the same, incliding Medicaid and Medicare, and any
successor program or cther similar reimbursement program and
private insurance agreements.

{ae) "Rents" means all reni and ather payments of
whatever nature from time to time pavaole pursuant to the Leases
{including, without limitation, rights tz payments earned under
leases for space in the Kursing Home for the operation of ongoing
retail businesses such as newsstands, barbersliops, beauty shops,
physicians’ offices, pharmacies and specialty czbops).

(af) "Taxes" means all taxes, assessments, vault
rentais and other charges, if any, general, special or otherwise,
including all assessments for schools, public betternents and
general or local improvements, which are levied, assessad or
imposed by any public authority or guasi-public authoritly . and
which, if not paid, will become a lien, on the Land or the
Improvements.

(ag) "Transter" means (A) a sale, assignment. transfer
or other disposition (whether voluntary, involuntary or by
operation of law}; (B)the granting, creating or attachment of a
lien, encumbrance or security interest (whether voluntary,
involuntary or by operation of law)}; (€} the isguance or other
creation cf an ownership interest in a legal entity, including a
partnership interest or corporate stock:; (D)the withdrawal,
retirement, removal or involuntary resignation of a partner in a
partnership or a member or manager in a limited liability
company: or (E) the merger, dissolution, ligquidation, or

£9862.L.96
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consolidation of a legal entity or the reconstitution of ane type
of legal entity into another type of legal entity. "Tranafer"
does nct include (i) a conveyance of the Mortgaged Property at a
judicial or non-judicial foreclosure sale under this Instrument
or {(ii) the Mortgaged Property becoming part of a hankruptcy
estate by operation of law under of the Federal Bankruptcy Code.
For purposes of defining the term "Transfer", the term
*partnership” shall mean a general partnership, a limited
partnership, a joint venture and a limited liability partnership,
and the term "partner" shall mean a general paitner, a limited
partner and a joint venturer.

2. UNIFORM COMMERCIAL CODE BRCURITY AGREEMENT. This
Instrumen’ is also a security agreement under the Unifcrm
commercial code for any of the Mortgaged Property which, under
applicable law_ may be subject tc a security interest under the
Uniform Commelcial Code, whether acquired now or in the future,
and all products_ and cash and non-cash proceeds thereof
{collectively, "U0C Collateral"), and Mortgagor hereby grants to
Mortgagee a security jnterest in the UCC Collateral. Mortgagor
shall execute and deiiver to Kortgagee, upon Mortgagee’s request,
financing statements, continuation statements and amendments, in
such form as Mortgagee mav require to perfect or continue the
perfection of this security interest. Mortgagor shall pay ail
filing costs and all costs ani-expenses of any record searches
for financing statements that Morigagee may require., Without the
prior written consent of Mortgagee, Mortgagor shall not create or
permit to exist any other lien or (sscurity interest in any of the
UCC Collateral. If an Event of Def&ulf has occurred and is
continuing, Mortgagee shall have the reascdies of a secured party
under the Uniform Commercial Code, in addition to all remedies
provided by this Instrument or existing undzr applicable law. In
exercising any remedies, Mortgagee may exercisz its remedies
against the UCC Collateral separately or togchuzr and in any
order, without in any way affecting the availabiiity of
Mortgagee's other remedies under and/or under apgiicable law.

1. LEABES. Mortgager shall not, without the piior written
consent and approuval of Mortgagee, enter into any lLeaze laxcept
for admission of Nursing Home patients or residents), oc enter
intc or permit arny management agreement of or affecting ary part

of the Mcrtgaged Property.
4, DEPOSITS FOR TAZES, INSURANCE AND CTHER CHARGES.

(a) Mortgagor shall deposit with Mortgagee on the day
monthly installments of principal and/cr interest, or both, are
due under the Note {or on another day designated in writing by
Mortgagee), until the Indebtedness is paid in full, an additional
amount sufficient to accumulate with Mortgagee the entire sum
required to pay, when due (1) to the extent applicable, the
yearly water and sewer charges which may be levied on all or any
part of the Mortgaged Property, (2) the premiums for fire and
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other hazard insurance, rent loss insurance and such other
insurance as Mortgagee may regquire under the Loan Agreement, (3}
the yearly Taxes, and (4) amcunts for other charges and expensas
which Mortgagee at any time reasonably deems necessary to protect
the Mortgaged Property, to prevent the imposiftion of liens on the
Mortgaged Property, or otherwise to protect Mortgagee's
interests, all as reasonably estimated from time to time by
Mortgagee. The amounts deposited under the preceding sentence
are collectively referred to in this Instrument as the
»*Imposition Deposits". The obligations of Mortgagor for which
the Imposition Deposits are required are collectively referred to
in this Instrument as "Impositions'. The amount of the
Impositizn) Deposits shall be sufficient to enable Mortgagee to
pay each Imposition before the last date upon which such payment
may be made vithaout any penalty or interest charge being added.
Mortgagee sh7l. maintain records indicating hew much of the
monthly ImposiZion Deposits and how much of the aggaregate
Imposition Depogit: held by Mortgagee are held for the purpose of
paying property tarss, insurance premiums and each other
obligation of Mortgagor for which Imposition Deposits are
required. Any waiver hy Mortgagee of the requirement that
Mortgager remit Impositicn Deposits to Mortgagee may be revoked
by Mortgagee, in Mortgagea’s discretion, at any time upon notice
to Mortgagor.

(k) Imposition Depositc shall be held in an
institution {which may be Mortgajee, if Mortgagee is such an
institution) whosc deposits or accounts are insured or guaranteed
by a federal agency. Mortgagee shali not be obligated to open
additional accounts or deposit Imposi%inn Deposits in additional
institutions when the amount of the Impusition Deposits exceeds
the maximum amount of the federal deposii insurance or guaranty.
Mortgagee shall apply the Imposition Deposits to pay Impositions
so long as no Event of Default has occurred 204 is continuing.
Unless applicable law requires, Mortgagee shall ot be required
to pay Mortgagor any interest, earnings or profits on the
Imposition Deposits. Mortgagor hereby pledges and (yrants to
Mortgagee a security interest in the Imposition Deposiis as
additional security for all of Mortgagor's obligationz unrder this
Instrument and the other Loan Documents. BAny amounts dercsited
with Mortgagee under this Section 4 shall not be trust furds, nor
shal)l they operate to reduce the Indebtedness, unless applizd by
Mortgagee for that purpose under Section 4(e).

(c) If Mertgagee receives a bill or invoice for an
Impesition, Mortgagee shall pay the Imposition from the
Imposition Deposits held by Mortgagee. Mortgagee shall have no
obligation to pay any Imposition to the extent it exceeds
Imposition Deposits then held by Mortgagee. Mortgagee may pay an
Imposition according to any bill, statement or estimate from the
appropriate public office or insurance company without inquiring
into the accuracy of the bill, statement or estimate or intoc the

validity of the Impositien.
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(dy If at any time the amount of the Imposition
Deposits held by Mortgagee for payment of a specific Imposition
exceeds the amount reasonabliy deemed necessary by Mortgagee plus
one~sixth of such estimate, the excess shall be credited against
future installments of Imposition Deposits. If at any time the
amount of the Imposition Deposits held by Mcrtgagee for payment
of a epecific Imposition is less than the amount reascnably
estimated by Mortgagee to be necessary plus one-sixth of such
estimate, Mortgagor shall pay to Mortgagee the amount of the
deficiency within 15 days after notice from Mcrtgagee.

(e) If an Event of Default has occurred and is
continuing, Mortgagee may apply any Imposition Deposits, in any
amounts zn2- in anv order as Mortgagee determines, in Mortgagee'’s
discretion, o pay any impositions or as a credit against the
Indektedness, < Upon payment in full of the Indebtedness,
Mortgagee shall refund to Mortgagor any Impesition Deposits held

by Mortgagee.

5. COLLATERAL 47REEMENTS. Mortgagor shall deposit with
Mortgagee any amounts reguired by any other agreement or
agreements between Mortuagor and Mortgagee which provide for the
establishment of any othe’ [fund, reserve or account, at the times
required by each such agreemepl, and shall perform all other
obligations as and when reguiled by each such agreement.

6. APPLICATION OF PAYMENTS.  If at any time Mortgagee
receives, from Mortgagor or otherwise. any amount applicable to
the Indebtedness which is less than ali amounts due and payable
at such time, then Mortgagee may apply ‘hat payment to amounts
then due and payable in any manner and ia anv order determined by
Mortgages, in Mortgagee’s discretion. WNeilher Mortgagee’s
acceptance of an amount which is less than ali amounts then due
and payable nor Mortgagee’s application of such payment in the
marmer authorized in the immediately preceding suntence shall
constitute or be deemed to constitute either a walver of the
unpaid amounts or an accord and satisfaction. Notwithzstanding
the application of any such amount to the Indebtedness,
Mortgagor’s obligations under this Instrument and the Nuta-shall
remain unchanged.

7. COMPLIANCE WITH LAWS. Mortgagoer shall comply with all
laws, ordinances, regulations and requirements of any
governmental body or authority and all recorded, lawtul covenants
and agreements relating to or affecting the Mortgaged Property,
including all laws, ordinances, regulatiens, requirements and
covenants pertaining to health and safety, construction of
Improvements, zuning and land use, and Leases. Mortgagor shall
at all times maintain records sufficient to demonstrate
compliance with the provisions of this Section 7. Mortgagor
shall take appropriate measures to prevent, and shall not engage
in or knowingly permit, any illegal activities at the Mortgaged
Property that could endanger occupants or visitors, result in

ZEB460.001 (REAL)
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damage to the Mortgaged Froperty, result in forfeiture of the
Mortgaged Property, or otherwise materially impair the lien
created by this Instrument or Mortgagee’s interest in the
Mortgaged Property. Mortgagor represents and warrants ta
Mortgagee that no portion of the Mortgaged Property has been or
wili be purchased with the proceeds of any illegal activity.

8. USE GF PROPERTY. Unless required by applicable law,
Mortgagor shall not (a) except for any change in use approved by
Mortgagee, aliow changes in the use for which all or any part of
the Mortgaged Property is being used at the time this Instrument
was executed, {b) convert any part of the Nursing Home to
commercial use, or (¢) initiate or acquiesce in a change in the
zoning classification of the Mortgaged Prcperty.

9. PROIRCTION CF MORTGAGEE’S SECURITY.

(2) ‘IZ Mortgagor fails to perform any of its
obligations under ¢his Instrument or any other Loan Document, or
if any action or proceeding is commenced which purports to affect
the Mortgaged Property, Mortgagee's security or Mortgagee’s
rights under this Instrumont, including eminent domain,
insolvency, code enforcewent, civil or criminal forfeiture,
enfcorcement of Hazardous Meierials laws, fraudulent conveyance or
reorganizations or proceediunre involving a bankrupt or decedent,
then Mortgagee at Mortgagee’s opltion may make such appearances,
disburse such sums and take such actions as Mortgagee reasonably
deems necessary to perform such cbligations of Mortgagor and to
protect Mortgagee’s interest, including (1) disburgement of feas
and out of pocket expenses of attornevs, accountants, inspectors
and consultants, {2) sntry upon the Morigaged Property to make
repairs or secure the Mortgaged Property, ({3) procurement of the
insurance coverages required under the Loan fgreement, and (4)
payment of amounts which Mortgagor has failed to pay under
Sectiocn 12.

(b) Any awounts disbursed by Mortgagee under this
Saction 9 which in no event shall exceed $1,000,0060.00, or under
any other provision of this Instrument that treats scip
disbursement as being made under this Section 9, shall r added
to, and become part of the Indebtedness, shall be immediutely due
and payable and shall bear interest from the date of disburcament
until paid at the "Default Rate®, as defined in the Note.

(c} Nothing in this Section 9 shall require Mortgagee
to incur any expense or take any action.

- e

and designees may make or cause to ke made entries upon and
inspections of the Mortgaged Froperty (including environmental
inspections and tests) dQuring normal business hours, or at any
other reasonable time.

10 INSPECTION. Mortgagee, its agents, representatives,
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11. BODOKE AND RECORDS.

(a) Mortgagoer shall keep and maintain at all times at
the Mortgaged Property or the management agent’s cffices, and
upon Mortgagee’s request shall make available at the Mortgaged
Property, complete and accurate books of account and records
{including copies of supporting bills and invoices) adequate to
reflect correctly the results of the operation of the Nursing
Home, and copies of all written contracts, Leases {(if any), and
other instruments which affect the Mortgaged Property. The
books, records, contracts, Leases (if any), and other instruments
shall be subject to examination and inspection at any reasonabla
time by Mortgagee.

(%) If an Event of Default has occurred and is
continuing, Mortgagor shall deliver to Mortgagee upon written
demand all books and records relating to the Nursing Home or its
operation.

(¢) Mortqagecr authcorizes Mortgagee to obtain a credit
report on Mortgageor atl any time.

12. TAXES; OPERATIn" XXPENSES.

(a) Subject to the provisions of Section 12(c) and
Section 12(d}, Mortgagor shall pay. or cause to be paid, all
maxes when due and before the addirion of any interest, fins,
penalty or cost for nonpayment.

(t) Subject to the provisiors: of Section 12(c),
Mortgagor shall pay the expenses of operating, managing,
maintaining and repairing the Mortgaged Property (including
insurance premiums, utilities, repairs and replacements} before
the last date upon which each such payment mdy be made without
any penalty or interest charge being added.

(c) As long as no Event of Default has occurred and is

continuing, Mortgager shall not be obligated to pay Taxes,

insurance premiums or any other individual Imposition tacthe

extent that Imposition Deposits are held by Mortgagee for the

purpose of paying that specific Impcsition. If an Event «f

Default exists, Mortgagee may exercise any rights Mortgagee ray 0

have with respect to Imposition Deposits without regard to )

whether Impositions are then due and pavable. :S
%
o
(A

(dj Mortgagor, at its own expense, may contest by
appropriate legal proceedings, conducted diligently and in good
faith, the amount or validity of any Imposition other than
insurance premiums, if (1) Mortgagor notifies Mortgagee of the
commencement or expected commencement of such proceedings, (2)
the Mortgaged Property is not in danger of being sold or
forfeited, (3) if requested by Mortgagee, Mortgagor deposits with
Mortgagee reserves sufticient to pay the contested Imposition,
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and (4) Mortgagor furnishes whatever security is required in the
proceedings or is reasonably requested by Mortgagee, which may
include the delivery to Mortgagee of the reserves established by
Mortgagor to pay the contested Imposition, as additional
security.

(e) Mortgagor shall promptly deliver to Mortgagee a
copy of all notices of, and involces for, Impositions, and if
Mortgagor pays any Imposition directly, Mortgagor shall promptly
furnish to Mortgagee receipts evidencing such payments.

13. LIENS: ENCUMBRANCES. Mortgagor acknowledges that the
existence nf any mortgage, deed of trust, deed tc secure debt,
security interest or cother lien or encumbrance on the Mortgaged
Property oy aii certain ownership interests in Mortgagor, whether
voluntary, invaluntary or by operation of law, is a "rransfer"
which constitutes.an Event of Default as provided under Saction
18 except as set(forth in the Loan Agreement

14. PRESERVATIOY  MANAGEMENT AND MAINTENARCE OF MORTGAGED
PROPERTY. Mortgagor (a)-chall not commit waste or permit
impairment or deterioration of the Mortgaged Property, (b} shall
net abandon the Nursing Home, (c) shall restore or repair
promptly, in a good and workmarlike manner, any damaged part of
the Mortgaged Property to the eguivalent of its original
condition, or such other condition, as Mortgagee may approve in
writing, whether or not insuranca proceeds or condemnation awards
are available to cover any costs ¢f such restoration or repair,
{d) shall keep the Mortgaged Properiy in good repair, including
the replacemert of Personalty and Fixturos with items of equal or
better function and quality, (e) shall provide for professional
management of the Mortgaged Property by a ranager satisfactory to
Mortgagee under a contract approved by Mort~oanee in writing, and
{£f} shall give notice to Mortgagee of and, vhiess otherwise
directed ir writing by Mortgagee, shall appear /r and defend any
action or proceeding purporting to affect the Mortgaged Property,
Mortgagee’s security or Mortgagee’s rights under this Instruwent.
Mortgagor shall not (and shall not permit any other peruon to)
remove, demolish or alter the Mortgaged Property or any part of
the Mortgaged Property except in connection with the repizcement

vf tangible Personalty.
15, RNVIRONMENTAL HAZARDS.

(a) Except for matters covered by a written program of
operations and maintenance approved in writing by Mortgagee (an
"04M Program") or matters described in Section 18(b), Mcrtgagor
shall not cause or permit any of the following:

(1} The presence, use, generation, release,
treatment, processing, storage {including
storage in above ground and underground
storage tanks), handling, or disposal-of any
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Hazardous Materials in, cn or under the
Mortgaged Property or any other property of
Mortgageor that is adjacent to the Mortgaged
Froperty

i

{2) The transportation of any Hazardous Materials
to, from, or across the Mortgaged Property:

Led (T

(3} Any occurrence or condition on the Mortgaged
Property or any other procperty of Mortgagor
that is adjacent to the Mortgaged Property,
which occurrence or condition is or may be in
violation of Hazardous Materials Laws; or

(4) Any violation of or noncompliance with tha
terms of any Environmental Permit with
respect to the Mortgaged Property or any
property of Mortgagor that is adjacent to the
Mortgaged Property.

The matters described ir-clauses (1) through (4) above are
referred to collectively :n this Section 15 as "Prohibited

Activities or Conditions®.

(b) "Prohibited Altivities and Conditions™ shall not
include the safe and lawful use and storage of gquantities of (1)
pre-packaged supplies, medical waste, cleaning materials and
petroleur products customarily used in the cperation and
maintenance of comparable Nursing homes, (2) cleaning materials,
personal grooming items and other iters sold in pre-packaged
containers for consumer use and used by sccupants of the Nursing
Home; and (3) petroleun products used in tile operation and
maintenance of motor vehicles from time to-tipe located on the
Mortgaged Property’s parking areas, so long as all of the
foregoing are used, stored, handled, transported and disposed of
in compliance with Hazardous Materials Laws.

{c) Mortgagor shall take all appropriate steps
{including the inclusion of appropriate provisions in Apy Leases
approved by Mortgagor which are executed after the date Of this
Instrument) to prevent its employees, agents, contractors;
tenants and occupants of the Nursing Home from causing or
permitting any Prohibited Activities or Conditions.

(d) If an O&M Program has been established with
respect to Hazardous Materials, Mortgagor shall comply in a
timely manner with, and cause all employees, agents, and
contractors of Mortgagor and any cother persons present on the
Mortgaged Property to comply with the 0&M Program. All costs of
performance of Mortgagor’s obhligations under any C&M Program
- shall be paid by Mortgagor, and Mortgagee‘’s out-of-pocket costs
R incurred in connection with the monitoring and review of the O0&M
- Program and Mortgagor’s performance shall be paid by Mortgagor

£55622.96
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i upon demand by Mortgagee. Any such out-of-pocket costy of
7 Mortgagee which Mortgagor fails to pay promptly shall become an
additional part of the Indebtedness under Section 9.

(e} Mortgagor represents and warrants te Mortgagee
that, except as previously disclosed by Mortgagor to Mortgagee in

writing:

(1} Mortgagor has not at any time caused orx
permitted any Prohibited Activities or
Conditions.

(2) To the best of Mortgagor’s knowledge after
reasonable and diligent inguiry, no
Prohibited Activities or Conditions exist or
have existed.

{3) Exceot as disclosed in that certain
Operations and Maintenance Agreement of even
date herewith by and between Mortgagor and
Mortaagee, the Mcrtgaged Property does not
now contain any underground storage tanks,
and, ‘¢ the best of Mortgagor’s knowledge
after reasonable and diligent inguiry, the
Mortgagqes Property has not contained any
underground storage tanks in the past. If
there is an undergreund storage tank located
on the Property which has been previously
disclosed by Mcrtaagor to Mortgagee in
writing, that taank ~omplies with all
requiraments of HaZardous Materials Laws.

(4) Mortgagor has compliec with all Hazardous
Materials Laws, includitg all requirements
for notification regarding rzleases of
Hazardous Materials. Without timiting the
generality of the foregoing, Mortgagor has
obtained all Environmental Permits reguired
for the operation of the Mortgage2 Iroperty
in accardance with Hazardous Materiuls Laws
now in effect and all such Environmental
Permits are in full force and effect. (o
event has occurred with respect to the
Mortgaged Property that constitutes, or with
the passing of time or the giving of notice
would constitute, noncompliance with the
terms of any Enviionmental Permit.

(5} There are no actions, suits, claims cr
proceedings pending or, to the best of
Mortgagor’s knowledge after reasonable and
diligent inquiry, threatened that involve the
Mortgaged Property and allege, arise cut of,

£IREGLLIE
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or relate to any Prohibited Activity or
Condition.

Mortgagor has not received any complaint,
order, notice of violation or other
communication from any Governmental Authority
with regard to air emissions, water
discharges, noise emissions or Hazardous
Materials, or any other em ironmental, health
or safety matters affecting the Mortgaged
Property or any other property of Mortgagor
that is adjacent to the Mortgaged Property.
The representaticns and warranties in this
Section 15 shall be continuing representa-
tions and warranties that shall be deemed to
be made by Mortgagor throughout the term of
the Loan evidenced by the Note, until the
Indebtedness has been paid in full.

(f) Mortcargor shall promptly notify Mortgagee in
writing of any and ali of the following that may cccur:

(1} Mortgugor’s discovery of any Prohibited
Activicy or Condition.

(2) Mortgagor's seceipt of or knowledge of any
compiaint, crder, notice of violation or
other communicalion from any Governmental
authority or other person with regard to
present, or future aileged Prohibited
Activities or Conditicns or any other
environmental, health cr safety matters
affecting the Mortgaged Property or any other
property of Mortgagor thai is adjacent to the

Mortgaged Property.

(3} Any representation or warranty in this
Section 15 which becomes untrue z¢ any time
after the date of this Agreement.

any such notice given by Mortgagor shall not rel.iave
Mortgagor of, or result in a waiver of, any cbligation under this
Instrument, the Note, or any of the other Leoan Documents.

(g} Mortgagor shall pay promptly the costs of any
environmental inspecticns, teasts or audits required by Mortgagee
in connection with any foreclosure or deed in lieu of
foreclosure, or as a condition of Mcrtgagee’s consent to any
Transfer under Section 17, or required by Mortgagee follawing a
reasonable determination by Mortgagee that Prohibited Activities
or Conditions may exist. Any such costs incurred by Mortgagee
(including the fees and out-of-pocket costs of attorneys and
technical consultants whether incurred in connection with any
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judicial or administrative process or otherwise) which Mortgagor
fails to pay promptly shall hecome an additional part of the
Indebtedness under Section 9.

(h) 1If any investigation, site monitoring,
containment, clean-up, restoration or other remedial work
{"Remedial Work"} is necessary to comply with any Eazardous
Materials Law or order of any Governmental Authority that has or
acquires jurisdiction cover the Mortgaged Property or the use,
operation or improvement of the Mortgaged Preoperty under any
Hazardous Materials Law, Mortgagor shall, by the earlier of (1)
the applicable deadline reguired by Hazardous Materials Law or
(2) 390 davs atter notice from Mortgagee demanding such action,
begin performing the Remadial Work, and thereafter diligently
prosecute it *o completion, and shall in any event complete such
work by the /tire required by applicable Hazardous Materials Law.
If Mortgagor fails to begin on a timely basis or diligently
prosecute any reguired Remedial Work, Mortgagee may, at its
option, cause the Remedial Work to be complated, in which case
Mortgagor shall reiwburcse Mortgadee on demand for the cost of
doing so. Any reimbursement due from Mortgagor te Mortgagee
shall become part of the Indebtedness under Section 9 of this

Instrument.

(i) Mortgagor shail <ooperate with inguiry by any
Governmental Authority and shall comply with any governmental or
judicial order which arises from apy aileged Prohibited activity
or Condition.

{}) Mortgagor shall defend 7pi indemnify (1)
Mortgagee, (2) any pricr owner or holder of the Note, {3} the
officers, directors, shareholders, employees and trustees of any
of the foregoing, and {4) the heirs, legal rarresentatives,
successors and assighs of each of the foregoing (together, the
"Indemnitees") against all proceedings claims, Jawages, penalties
and costs (whether initiated or socught by any Governmental Log]
Authority or private parties), including fees and @ut of pocket fs
expenses of attorneyaz and expert witnesses, investigacory fees, O
and remediation costs, whether incurred in connection wiih any o
judicial or administrative process or otherwise, arising divectly T
or indirectly from any of the following: X

(1) Any breach of any representation or warranty
of Mortgagor in this Section 185,

{2} Any failure by Mortgagor to perform any of
its obligations under this Section 185.

{3) The existence or alleged existence of any
Prohivited Activity or Condition.

{4) The presence or alleged presence of Hazardous
Materials in, on, or arcund under the
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Mortgaged Property or any propercty of
Mortgagor that is adjacent to the Mortgaged
Property, or

(%) Actual or alleged violation of any Hazardous
Materials Law.

(k) Counsel selected by Mortgagor to defend
Indemnitees shall be subject to the approval of those
Indemnitees. Notwithstanding anything containad herein, any
Indemnitee may elect to defend any claim or legal or
administrative proceeding at the Mortgaqor’s expense.

i1) Mortgagor shall not, without the prior written
consent ol _“‘hose Indemnitees who are named as parties to a claim
or legal or administrative proceeding (a “"Claim") settle or
compromise the flaim if the settlement {1) results in the entry
of any judgment Lihat does not include as an unconditional ternm
the delivery by #iie claimant or plaintiff to Mortgagee of a
written release of thasce Indemnitees, satisfactory in form and
substance tc Mortgagee: or (2} mav materially and adversely
affect Mortgagee, as determined hy Mortgagee in its sole
discretion.

fm) The liability si Mortgagor to indemnify the
Indemnitees shall not be limited or impaired by any of the
followina, or by any failure of Mortgagor or any guarantor to
receive notice of or consideration for any of the following:

(1) Any amendment or rolification of any Loan
Document.

{2}y Any extensions of time for performance
reguired by any Loan Docunent.

(3) The accuracy or inaccuracy of any
representations and warranties made by
Mortgagor under this Instrument Or any other

%
o
3
Loan Document. v
¢
o
(>

{4} The release of Mortgagor or any other person,
by Mortgagee or by operation of law, fiom
performance of any obligation under any Loan
Document.

(5} The release or substitution in whole or in
part of any security for the Indebtedness.

{6) Mortgagee's failure to properly perfecit any
lien or security interest given as security
for the Indebtedness.
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_ (n}) Mortgagor shall, at its own cost and expense, do
K all of the following:

{1) Pay or satisfy any judgment or decree that
mav ke entered against any Indemnitee or
Indemnitees in any legal ar administrative
proceeding incident te any matters againsi
which Indemnitees are entitled to be
indemnified under this Section 15.

{2} Reimburse Indemnitees for any expenses paid
or incurred in connection with any matters
against which Indemnitees are entitled to be
indemriified under this Section 15.

(3) Reimburse Indemnitees for any and all
expenses, including fees and costs of
attorneys and expert witnesses, paid or
incurred in connection with the enforcement
by Indemnitees of their rights under this
Section 18, or in wonitoring and
participating in any legal or administrative
proceeading.

{0} In any circumstances in which the indemnity under
this Section 15 applies, Mortgayes may ewmploy its own legal
counsel and consultants to prosacute, defend or negotiate any
claim or legal or admianistrative nreceeding and Mortgagee, with
the prior written consent of Mortgacor (which shall not be
unreasonably withheld, delayed or conditioned) may settle or
compromise any acticn or legal or adminirtrative proceeding.
Mortgagor shall reimburse Mortgagee upon dezmand for all costs and
expenses incurred by Mortgagee, including all’ costs of
settlements entered into in good faith, and th2 fees and out of
pocket expenses of such attorneys and consultantd.

{p} The provisions of this Section 15 =nall be in
addition to any and all other obligations and liabilit es that
Mortgagor may have under the applicable law or under tre-other
Loan Documents, and each Indemnitee shall be entitled to
indemnification under this Section 1% without regard to vhether
Mortgagee or that Indemnitee has exercised any rights against the
Mortgaged Property or any other security, pursuad any rights
against any guarantor, or pursued any other rights available
under the Loan Dcocuments or applicable law. If Mortgagor
consists of more than one person or entity, the obligation of
those persons or entities to indemnify the Indemnitees under this
Section 15 shall be joint and several. The obligation of
Mortgager to indemnify the Indemnitees under this Section 15
shall survive any repayment or discharge of the Indebtedness, any
foreclosure proceeding, any foreclosure sale, any delivery of any
deed in lieu of foreclosure, and any release of record of the
lien of this Instrument.
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16. CONDEMNATION.

{a} Mortgagor shall promptly notify Mortgagee of any
action or proceeding relating to any condemnation or other
taking, or conveyance in lieu thereof; of all or any part of the
Mortgaged Property, whether direct or indirect (a
wcondemnation®). Mortgagor shall appear in and prosecute or
defend any proceeding relating to any condemnation unless
stherwise directed by Mortgagee in writing. Mortgagor authorizes
and appoints Mortgagee as attorney-in-fact for Mortgagor to
commence, appear in and prosecute, in Mortgagee’s or Mortgagor’s
name, any action or proceeding relating to any Condemnation and
to settle or compromise any claim in connection with any
Condemnatirn. This power of attorney is coupled with an interest
and therefors. is irrevocable. However, nothing contained in this
Section 16 @hall require Mortgagee to incur any expense or take
any action. Morigagor hereby transfers and assigns to Mortgagee
all right, title /and interest of Mortgagor in and to any award or
payment with respsct to (i) any Condemnation, or any conveyance
in lieu of Condemnatlinp, and (ii) any damage to the Mortgaged
Property caused by goverrmental action that does not result in a
Condemnaticn.

(b) Subject to Mortgager’s right to apply such awards
or proceeds as set ferth in vie Loan Agreement, Mortgagee may
apply such awards or proceeds, 2iter the deduction of Mortgagee’s
expenses incurred in the collection of such amounts, at
Mortgagee's option, to the restorat.ion or repair of the Mertgaged
Property or to the payment of the Iadehtedness, with the balance,
if any, to Mortgagor. Unless Mortgages ctherwise agrees in
writing, any application of any awards oo -proceeds to the
Indebtedness shail not extend or pastpone tiic due date of any
monthly installments referred to in the Note, Section 4 of this
Instrument or any Collateral Agreement, or ciiange the amount of
such installments. Mortgagor agrees to execute sich further
evidence of assignment ¢f any awards or proceeds as Mortgagee may

regquire.

17. ‘TRARSFERS OF THE MORTGAGED PROPERTY COR BENEIYCLAL
INTERESTS IN Mortgagor. No Transfer of any part of the Mortgaged
Property on or any beneficial interest of the Mortgagor shall be
permitted without Mortgagee'’s prior written consent which may be
withheld in Mortgagee’s sole and absclute discretion.

18. EVENTS OF DEFRULT. The occurrence of any one Or more
of the following shall constitute an Event of Default under this

Instrument:

{a) any failure by Mortgagor to pay or deposit within
ten (10} days after the same becomes due any amount reqguired by
the Note, this Instrument or any other Loan Document;
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(b) any failure by Mortgagor to maintain the insurance
coverage required under the Loan Agreement;

(¢) any failure by Mortgagor to comply with the
provisions of Section 29;

(d) fraud or material misrepresentation or material
emission by Mortgagor, any of its officers, directors, trustees,
general partners or managers Or any guarantor in connection with
(A} the application for or creation ¢f the Indebtedness, {B) any
financial statement, financial report, certification, or other
report ow information required under the Loan Agreement required
to be provided to Mcrtgagee during the term of the Indebtedness,
or (C) any request for Mortgagee’s consent to any precposed
action, incisding a request for disbursement of funds under any

Collateral ‘Ayrecement;

(e) a failure of Mortyagor to comply with the
provisions of Seccion 17;

(£} the ccmmencement of a fortfeiture action or
proceeding, whether civil or criminal, which, in Mortgagee's
reasonable judgment, could result in a forfeiture of the
Mortgaged Property or otherwise materially impair the ijien
created by this Instrument ol Hortgagee’s interest in the
Mortgaged Property:

(g} any failure by Mortyagor to perform any of its
obiigations under this Instrument (ccher than those specified in
Section 18 (a) through (f)), as and when required, which
continues for a period of 3C days after/ notice of such failure by
Mortgagee to Mortgagor. However, no such aotice or grace period
shall apply in the case of any such failure xnich could, in
Mortgagee’s judgment, absent immediate exercis: by Mortgagee of a
right or remedy under this Instrument, result 4r harm to
Mortgagee, impairment of the Note or this Instrument or any other
security given under any other Loan Document:

(hy any failure by Mortgagor to perform any of its
obligations as and when required under any Loan Docuwerc nther
than this Instrument which continues beyond the applicable nure
period, if any, specified in that Loan Document;

(i} any exercise by the holder of any debt instrument
secured by a mortgage, deed of trust or deed to secure debt on
the Mortgaged Property of a right to declare all amounte due
under that debt instrument immediately due and payable;

{4} the Mortgaged Property becomes part of a bankrupt
debtor’s estate pursuant to any chapter of the Federal Bankruptcy
Code or the Mortgaged Property otherwises becomes subject to any
reorganization, receivership {other than x receivership
proceeding instituted by Mortgagee) or insolvency proceeding or
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any similar proceeding pursuant to any federal, state or foreign |
law affecting debtor and creditor rights:; or

(k} if any representation or warranty made by
Mortgagor in that certain Loan Closing Certification executed in
connection with the Loan is not true and correct, or upon
Mortgagor’s breach of any covenant made In that Loan Closing
Certification and such breach remains uncured for a perind thirty
{30} days after Mortgagee gives notice of such breach to

Mortgagor.
19. REMEDIES.

(2) “pcceleration of Maturity. If an Event of Default shall
have occurred, then the entire Indebtedness shall, at the option

of Msrtgaged, imuediately become due and payable without notice
or demand, timne being of the essence of this Instrument, and no
omiscion on the pert of Mortgagee to exercise such option when
entitled to do s shall be construed as a waiver of such right.

(b) Right to Enter and Take Possession.

(1) If an Event of Default shall have occurred and is
continuing, Mortgager, upor demand of Mortgagee, shall forthwith
surrender to Mortgagee the actual possession of the Mortgaged
Property and, if and to the extent permitted by liaw, Mortgagee
itself, or by such officers or agents as it may appoint, may
enter and take possession of all ax any part of the Mortgaged
Property without the appointment oi a-veceiver or an application
therefor, and may exclude Mortgagor ard its agents and employees
wholly therefrom, and take pcssession of the books, papers and
accounts of Mortgagor relating thereto;

(2) If Mortgagor shall for any reason fail te

surrender or deliver the Mortgaged Property or aiiy part thereof

after such demand by Mortgagee, Mortgagee may oktain a judgment

or decree conferring upon Mortgagee the right to iumediate

possession or requiring Mortgagor to deliver immediate posseesion o

of the Mortgaged Property to Mortgagee. Mortgagor wiil nay to g%
%
g

Mortgagee, upon demand, all expenses of obtaining such Judgment
or decree, including costs and expense incurred by Mortgugea, its
attorneys and agents, and all such expenses and costs shall,
until paid, become part of the Indebtedness and shall be secured

by this Instrument;

(3) Upon every such entering or taking of possession,
Mortgagee may hold, store, use, operate, manage and control the
Mortgaged Property and conduct the business thereof, and, from
time to tiwme (i) make all necessary and proper maintenance,
repairs, renewals, replacements, additions, betterments and
improvements thereto and theregon and purchase or otherwise
acquire additional Fixtures, Personalty and Equipment; {ii}
insure or keep the Mortgaged Property insured:; (iii) manage and
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operate the Mortgaged Property and exercise all cf the rights and
poavers of Mortgagor to the same extent as Mortgagor could in its
own name; or and {iv) enter into any and all agreements with
respect to the exercise by others of any of the powers herein
granted to Mortgagee, all as Mortgagee from time to time may
determine to be in its bhest interest. Mortgagee may collect and
receive all the Rents, including those past due as well as those
accruing thereafter, and, after deducting (A) all expenses of
taking, holding, managing and operating the Mortgaged Praperty
{including compensation for the services of all persons emplcyed
for such purposes); (B} the coat of all such maintenance,
repairs, renewals, replacements, additions, betterments,
improvesents, purchases and acquisitions: (C) the cost of such
insurance ‘deemed necessary by Mortgagor; (D} such taxes,
assessments and other similar charges as Mortgagee may at its
option pay. {3} other prcper charges upon the Mortgaged Property
or any part taereof; and (F) the actual fees, expenses and
disbursements of the attorneys and agents of Mortgagee, Mortoagee
shall apply the rewainder of the monies and proceeds so received
by Mortgagee, first;, tc the payment of accrued interest; second,
to the payment of Impusition Deposits and to other sums required
to be paid hereunder; end third, to the payment of overdue
instailments of principal-end any other unpaid Indebtedness then
due. Anything in this Sescion to the contrary notwithstanding,
Mortgagee shall not incur any liability as a result of any
exercise by Mortgagee of its rights under this Instrument, and
Mortgagee shall be liable to acrount only for the Rents actually

received by Mortgagee;

{4} If an Event of Default shall exist, Mortgagee may
require that Mortgagor cause all of it Accounts to be paid to
one or more deposit accounts with Mortgagesz, or at Mortgagee’s
option, with another financial institution arproved by Mortgagee.
Mortgagor assigns and grants to Mortgagee a serurity interest in,
pledge of and right of setoff against all moneys from lime to
time held in such deposit accounts. HMortgagor agrees to promptly
notify all of its account debtors, including the Madicalid and
Medicare agencies and other account debtors pursuant to all

Reimbursement Contratts, to the extent permitted unde: arplicable.

law, to make payments tc one or more such degposit accounts upon
Mortgagee'’s reguest and as designated by Mortgagee, and lortgagor
agrees to provide any necessary endorsements to checks, drarts
and other forms of payment so that such payments will be properly
deposited in such accounts. Mortgagee may require that the
deposit acccunts be established so as to comply with any
applicable Medicaid, Medicare and other reguirements applicable
to payments of any accounts receivable. Mortgagee may cause
moneys to be withdrawn from such deposit accounts and applied to
the Indebtedness in such order as Mortgagee may elect, whether or
not then due. Mortgagor appoints Mortgagee as Mortgagor’s
attorney-in-fact, which appointment is coupled with an interest
and is irrevocable, to provide anv notice, endorse any check,
draft or other payment for deposit, or take any other action
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which Mortgagor agrees to undertake in accordance with this
Section. Mortgagee shall not be liable for failure Lo collect or
to enforce any Accounts or for any action or mission on the part
of Mortgagee, its officers, agents and employees in collecting or
enforcing such Accounts. The provisions of this subsection (1iv}
are subject to the rights of any helder of a lien on Accounts
that is expressly permitted by Section 6.2 of the Loan Agreement.

{5) Whenever all the Indebtedness shall have been paid
and all Events of Default shall have been cured, Mortgagee shall
surrender possession of the Mortgaged Property to Mortgagor, its
successors and/or assigns. The same right of taking possession,
however, shall exigt if any subsequent Event of Default shall
occur and e continuing.

{c} Periormance by Mortgagee. Upen the occurrence of an
Event of Default. Mortgagee may, at its sole option, pay, perform
oI observe the ‘sure, and all payments made or costs or expenses
incurred by Mortoxzgee in connection therewith, with interest
thereon at the Default Rate (as defined in the Note} or at the
maximum rate from tire to time allowed by appiicable law,
whichever is less, shall be secured hereby and shall be, without
derand, immediately repaida by Mortgqagor to Mortgagee.
Notwithstanding anything tc the contrary herein, Mortgagee shall
nave no obligation, explicit or implied to pay, perform, or
observe any term, covenant, or cundition.

(d) Receiver. If any Event ¢f Default shall have occurred
and be continuing, Mortgagee, upon ‘agplication to a court of
competent jurisdiction, shall be entitiud as a matter of strict
right, without notice and without regard to the sufficiency or
value of any security for the Indebtedness v the solvency of any
party bound for its payment, to the appointment of a receiver to
take possession of and to operate the Nursing )iome and to collect
and apply the Rents. The receiver shall have ali the rights and
powers permitted under the laws of the State wherein the Law is
situated. Mortgagor will pay unto Mortgagee upon «demand all
expenses, including receiver‘’s fees, actual attorney’s fees,
costs and agent’s compensation, incurred pursuant to ihe
provisions of this Section, and upon any Mortgagor’s failure to
pay the same, any such amounts shall be added to the Indebradness
and shall be secured by this Instrument.

(e} Mortgadee's Power of Epforcemept. If an Event of

Default shall have occurred and be continuing, the Mortgagee may,
either with or without entry or taking possession as hereinabove
provided or otherwise, proceed by suit or suits at law in equity
or any other appropriate proceeding or remedy {(a) to enforce
payment of the Note or the performance of any term thereof or any
other right, (b} to foreclese this Instrument and to sell, as an
entirety or in separate lots or parcels, the Mortgaged Property,
as provided by applicable Iilinois law, and (c} to pvrsue any
other remedy available to it, all as the Mortgagee shall dGeem
post effectual for such purposes. The Mortgagee shall take
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action either by such proceedings or by the exercise of its
powers with respect to entry or taking possession, as the
Mortgagee may determine.

(f} Purchase by Mortgagee. Upon any foreclosure sale,
Mcrtgagee may bid for and purchase the Mortgaged Property and

shall be entitled to apply all or any part of the Indebtedness as
a credit to the purchase price,

(g) Application of Proceeds of Sale. In the event of a

foreclosure or other sale of all or any portion of the Mortgaged
Property, the proceeds of said sale shall be applied, first, to
the experses of such sale and of all proceedings in connection
therewith, -including actual attorney’s fees and expenses (and
attorney‘s _ines and expenses shall become absclutely due and
payable whenevor foreclosure is commenced}); then to insurance
premiums, liens - 2ssessments, Impositions and charges, including
utility charges und any other amounts advanced by Mortgagee
hereunder, and interest thereon; then to payment of the
Indebtedness in such srder of priority as Mortgagee shall
determine, in its scle discreticn: and finally the remainder, if
any, shall be paid to ¥orligagor, or to the person or entity
lawfully entitled thereto.

(h} Mortgagor as Tenan’ Holding Over. In the event of any
such foreclosure sale, Mortgage. {if Mortgagor shall remain in
possession) shall be deemed a tunant holding over and shall
forthwith deliver possession tc tre purchaser or purchasers at
such sale or be summarily dispossess<? according to provisions of

law applicable thereto.
(1) Waiver of Appraisement, Valuatiou,. Etc. Mortgagor

agrees, to the full extent permitted by law, <that in case of an
Event of Default on the part of Mortgagor hervunder, neither
Mortgagor nor anyone claiming through or uander /Mortgagor will
assert, claim cr seek to take advantage of any appraisement,
valuaticn, stay, homestead, extension, exemption or laws now or
hereafter in force, in order to prevent or hinder th: enforcement
of foreclosure of this Instrument, or the absolute sale ~f the
Mortgaged Progperty, or the delivery of possession thereuf
imrediately after such sale to the purchaser at such sale.

(i} pDiscontinuance of Proceedings. In case Mortgagee shall

have proceeded to enforce any right, power or remedy under this
Instrument by foreclosure, entry or otherwise, and such
proceedings shall have been discontinued or abandoned for any
reason, or shall have bezen determined adversely to Mortgagee,
then in every such case, Mortgagor and Mortgagee shall be
restered to their former positions and rights hereunder, and all
rights, powers and remedies of Mortgagee shall continue as if no
such proceedings had occurred.

(k) Waiver.
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(1) EKc delay or omission by Mortgagee or by any holder
of the Note to exercise any right, power or remedy accruing upon
any default shall exhaust or impair any such right, power ar
remedy or shall be construed to be a waiver of any such default,
or acquiescence therein, and every right, power and remedy given
by this Instrument to Mortgagea may be exercised from time to
time and as often as may be deemed expedient by Mortgagee. Ko
consent or waiver expressed or implied by Mortgagee to or of any
nreach or default by Mortgagor in the performance of the
ohbligations of Mortgagor hereunder ghall be deemed or construed
to be a consent or waiver to or of any other breach or default in
the performance of the same or any other obligations of Mortgager
hereunder, Failure on the part of Mortgagee to complain of any
act or failure to act or failure to declare an Event of Default,
irrespective ¢f how long such failure continues, shall not
constitute a vaiver by Mortgagee of its rights hereunder or
impair any righ%s. powers or remedies of Mortgagee hereunder.

(2) Nou acr or omission by Mortgagee shall release,
discharge, modify, chunge or otherwise affect the original
liability under tha Note; this Instrument, cther Loan Documents
or any other obligation of Mortgagor or any subsequent purchaser
of the Mortgaged Property o. any part thereof, or any maker, co-
signer, endorser, surety or osurantor, nor preclude Mortgagee
from exercising any right, poeer or privilege herein granted or
intended to be granted in any Even:t of Default then existing or
of any subsequent default, nox altzr the lien of this Instrument,
except as expressly provided in an instrument oy instruments
executed by Mortgagee. Without limiliag the generality of the
foregaing, Mortgagee may (i) grant forbzerance or an extension of
time for the payment of all or any porticit of the Indebtednesa;
(ii) take other or additional security for thz payment of any of
the Loan Obligations; (iii} waive or fail tu axercise any right
granted herein, in the Note or in other Loan Jeonments; {(iv)
release any part of the Mortgaged Property from *he gecurity
interest or lien of this Instrument or otherwise change any of
the terms, covenants. conditions or agreemenis of the Note, this
ITnstrument or other Loan Documents; {(v) consent to tre Jiling of
any map, plat or replat affecting the Land; (vi} consen: Lo the
granting of any easement or other right affecting the Murigaged
Property: (vii) make or consent to any agreement subordinuting
the security title or lien hereof, or (viii) take or omit to take
any action whatsoever with respect to the Note, this Instrument,
the other Loan Documents, the Mortgaged Property or any document
or instrument evidencing, securing or in any way related to the
Instrument, ail without releasing, discharging, modifying,
changing or affecting any such i1iabiiity, or precluding Mortgagee
from exercising any such right, power or privilege with respect
to the 1ien of this Instrument. In the event of the sale or
transfer by operation of law or otherwise of all or any part of
the Mortgaged Property, Mortdagee, without notice, is hereby
authorized and empowered to deal with any such vaendee or
transferee with respect to the Mortgaged Property or the
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Indebtedness, or with reference to any of the terms, covehants,

conditions or agreements hereof, as fully and to the same extent
as it might deal with the original parties hereto and without in
any way releasing or discharging any liabilities, obligations or

undertakings of Mortgagor, any guarantor of the Loan Obligations
ny others.

{3} Mortgagor waives and relinquishes any and all
rights it may have, whether at law or equity, to require
Mortgagee to proceed to enforce or exercise any rights, powers
and remedies it may have under the lcan Documents in any
particular manner, in any particular order, or in any particular
state o _other jurisdiction. Mortgagor expressly waives and
reiinguirsies any and all rights and remedies that Mortgagor may
have or be _uhle to assert by reason of the laws of the state of
jurisdictici pertaining to the rights and remedies of sureties.

Mortgayor makes these arrangements, waivers and
relinquishments knowingly and as a material inducement to
Mortgagee in making the Lean, after consulting with and
considering the advice of independent legal counsel selected by

Mcrtgagor.

(1) Suits to Protect tne Mortaaged Property. Mortgagee
shall have power to irnstituts and maintain such suits and
proceedings as it may deem expedicent (a) teo prevent any
impairment of the Mortgaged Property by any acts which may be
unlawful or constitute an Event ¢f Default under this Instrument:
(b} to preserve or protect it interes* in the Mortgaged Property
and in the Rents arising therefrom; and (¢} tec restrain the
enforcement of or compliance with any lerisiation or other
governmental enactment, rule or order that may be
unconstitutional or otherwise invalid, if ¢he enforcement of or
compliance with such enactment, rule or orde’ would materially
impair the security hereunder or be prejudiciai <o the interest

of Mortgaqgee.

{m) Proofs of Claim. In the case of any receivership,
insolvency, bankruptcy, reorganization, arrangement, ad)ustment,

composition or cther proceedings affecting Mortgagor, ics
creditors or its properties, Mortgagee, to the extent peimitted
by law, shall be entitled to file such proofs of claim and other
documents as may be necessary or advisable in order to have the
claims of Mortgagee allowed in such proceedings for the entire
amount due and payable by Mortgagor under this Instrument at the
date of the institution of such proceedings and for any
additional amcunt which wmay become due and payable by Mortgagor
hereunder after such date.

20. REMEDIES CUNULATIVE. Each right and remedy provided in
this Instrument is distinct from all other rights or remedies
under this Instrument or any other Loan Document cr affcrded by
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applicable law, and each shall be cumulative and may be exercised

concurrently, independently, or successively, in any order.

21. FORBEARANCE.

(a) Mortgagee may agree with Mortgagor, from time to time,
at Mortgagee’s option and without giving notice to, or obtaining
the consent of, or having any effect upon the cbligations of any
guarantor or other third party cbligor, extend the time for
payment of all or any part of the Indebtedness, reduce the
payments due under this Instrument, the Ncte, or any other Loan
Cocument, release anyone liable for the payment of any amounts
under this Instrument, the Note, or any other Loan Document,
accept a renewal of the Note, modify the terms and time of
payment of (thas Indebtedness, join in any extension or
subordinaticii agreement, release any Mortgaged Property, take or
release other or additional security, modify the rate of interest
or period of amortization of the Note or change the amount of the
monthly installmerts payable under the Note, or otherwise modify
this Instrument, the Kote, or any other Loan Bocument.

(b) Any forbearance by Mortgagee in exercising any right or
remedy under the Note, this Instrument, cr any other Loan
Document or otherwise afforded by applicable law, shall not be a
waiver of or preclude the ex¢rrise of any right or remedy. The
acceptance by Mortgagee of payment of all or any part of the
Indebtedness after the due date of such payment, or in an amount
which is less than the required payrent, shall not be a waiver of
Mortgagee’s right to require prompt (puvment when due of all other
payments on account of the Indebtedness or to exercise any
remedies for any failure to make prompt nayment. Enforcement by
Mortgagee of any security for the Indebiedn:zs shall not
constitute an election hy Mortgagee of remedies so as to preclude
the exercise of any other right available to/tortgagee,
Mortgagee’s receipt of any insurance and/or condennation proceeds
shall not operate to cure cr waive any Event of Lefault.

22. LOAN CHARGES. If any applicable law limitjag, the
amount of interest or other charges permitted to be coljzcted
from Mortgagor is interpreted so that any charge provided ror in
any Loan Document, whether considered separately or together with
other charges levied in connection with any other Loan Document,
violates that law, and Mortgagor is entitled to the benefit of
that law, that charge is hereby reduced to the extent necessary
to eliminate that violation. The amounts, if any, previously
paid to Mortgagee in excess of the permitted amounts shall be
applied by Mortgagee to reduce the principal of the Indebtedness.
For the purpose of determining whether any applicable law
limiting the amount of interest or other charges permitted to be
collected from Mortgagor has been violated, all Indebtedness
which constitutes interest, as well as all other charges levied
in connection with the Indebtedness which constitute interest,
shall be deemed to be allocated and spread over the stated term

9986{5«’3‘96
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of the Note. Unless otherwise required by applicable law, such
allocation and spreading shail be effected in such a manner that
the rate of interest so computed is uniform throughout the stated

term of the Note.

23. WAIVER OF GTATUTE OF LIMYITATIONS. Mortgagor hereby
waives the right to assert any statute of iimitations as a bar to
the enforcement of the lien of this Instrument or to any action
brought to enforce any Loan Dacument.

24. WAIVER OF MARSHALLING. Notwithstanding the existence
of any other security interests in the Mortgaged Property held by
Mortgages or by any other party, Mortgagee shall have the right
to determiza the order in which any or all of the Mortgaged
Property stal) be subjected to the remedies provided in this
Instrument, “h2> Note, any other Loan Document or applicable law.
Mortgagee shall have the right teo determine the crder in which
any or all pcrtiors of the Indebtedness are satisfied from the
proceeds realized .pon the exercise of such remedies. Mortgagor
and any party who now or in the future acquires a security
interest in the Mortgayed Property and who has actual or
constructive notice of this Instrument waives any and all right
to require the marshallisng of assets or to reguire that any of
the Mortgaged Froperty be =0id in the inverse order of alienation
or that any of the Mortgagea-pPraperty be sold in parcels or as an
entirety in connection with the evercise of any of the remedies
permitted by applicable law or provided in this Instrument.

25. FURTHER ASSURANCES. Mortcaqor shall execute,
acknowledge, and deliver, at its sole cost and expense, all
further acts, deeds, conveyances, assigarents, estoppel
certificates, financing statements, transferz and assurances as
Mortgagee may require from time to time in order to better
assure, grant, and convey to Mortgagee the rigats intended to be
granted, now or in the future, to Mortgagee undcr this Instrument

and the Loan Documents.

26. EBTOPPEL CERTIPICATE. Within 10 days after a request
from Mortgagee, Mortgagor shall deliver to Mortgagee o wiitten
statement, signed and acknowledged by Mortgagor, certifyirg to
Mortgagee or any perscn designated by Mortgagee, as of the¢ date
of such statement, (i) that the Loan Documents are unmodified and
in full force and effect {(or, if there have been modification,
that the Loan Documents are in full force and effect as modified
and setting forth such modifications); (ii) the unpaid principal
balance of the Note; (iii) the date tc which interesi under the
Note has been paid; (iv) that Mortgagor is not in default in
paying the Indebtedness or in performing or observing any of the
covenants or agreements contained in this Instrument or any of
the other Loan Documents (or, if the Mortgagor is in default,
describing such default in reasonable detaijl); (v) whether or not
there are then existing any setoffs or defenses Kknown to
Mortgagor against the enforcement of any right or remedy of
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Mortgagee under the Loan Documents; and (vi) any additional facts
requested by Mortgagee.

27. GOVERNING LAW; CONSENT T0 JURISDICTION AND VENUE,

(a) This Instrument, and any lLoan Document which does not
itself expressly identify the law that is to apply to it, shall
be governed by the laws of the jurisdiction in which the
Mortgaged Property is located (the "Property Jurisdiction®}.

{b) Mortgagor consents to the exclusive jurisdiction of any
and all state and federal courts with jurisdiction in the
Property Jarisdiction over Mortgagor and Mortgagor’s assets.
Mortgager anrees that its assets shall be used first to satisfy
all claims oc creditors organized or domiciled in the United
States and *hat nc assets of Mortgager in the United States shall
be considered part of any foreign bankruptcy estate.

(c) Mortgages aqrees that any controversy arising under or
in relation to the Note, this Instrument, or any other Loan
Documernt shall be litigated exclusively in the Property
Jurisdiction. The state and federal courts and authorities with
jurisdiction in the Property Jurisdiction shall have exclusive
jurisdicticn over all contruviarsies which shall arise under or in
relation to the Note, any security for the Indebtedness, or any
other Loan Document. Mortgagor drrvevocably consents to service,
jurisdiction, and venue of such conrts for any such iitigation
and waives any other venue to which it might be entitled by
virtue of domicile, habitual residence or otherwise.

28. ROTICE.

(a) All notices, demands and other ccmmunications

("notice") under or concerning this Instrument shall be in

writing. Each notice shall be addressed to the intended

recipient at its address set forth in this Instrument, and shall

be deemed given on the earliest to occur of (1) the date when the

notice is received by the addressee; (2) the first Business Day

after the notice is delivered to a recognized overnighui courier

service, with arrangements made for payment of charges f{oo next

Business Day delivery; or (3) the third Business Day after rhe

notice is deposited in the United States mail with postage {s]

prepaid, certified mail, return receipt requested. As used in sg) .

this Section 2%, the term "Business Day" means any day other than f& =

a Saturday, a Sunday or any other day on which Mortgagee'’s o

Pennsylvania office is not open for businass. )
ot}
2

(b} Any party to this Instrument may change the address to
which notices intended for it are to he directed by means of
notice given to the other party in accordance with this Section
28, Each party aqrees that it will rot refuse or reject delivery
of any notice given in accordance with this Section 28, that it
will acknowledge, in writing, the receipt of any notice upon
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request by the other party and that any notice rejected or
refused by it shall be deemed for purposes of this Section 28 to
have been received by the rejecting party on the date so refused
or rejected, as conclusively established by the records of the
U.5. Postal Service or the courier service.

fc} Any notice under the Note and any other Loan Docunent
which does not cpecify how notices are to be given shall be given
in accordance with this Section 28.

29. BSINGLE ASSET MORTGAGOR. Until the Indehtedness is paid
in full . Mortgagor (a) shall not acquire any real or personal
property-ather than the Mortgaged Praoperty and personal property
related “o-the operatiocn and maintenance of the Mortgaged
Property: {oj shall not operate any business other than the
management ‘arc-operation of the Mortgaged Property; and (c) shall
not maintain ito-assets in a way difficult to segregate and

identify.

30. INDEMNIFIZAYTON. MORTCAGOR SHALL PROTECT, DEFEND,
INDEMNIFY AND SAVE HARMJI.ESS MORTGAGEE FROM AND AGAINST ALL
LIABILITIES, OBLIGATIONS, CLAIMS, DAMAGES, PENALTIES, CAUSES OF
ACTION, COSTS AND EXPENSES {INCLUDING WITHOUT LIMITATION
REASONABLE ATTORNEYS’ FEES (AND EXPENSES), IMPOSED UPON OR
INCURRED BY OR ASSERTED AGAIlsT MORTGAGEE BY REASON OF
(A) OWNERSHIP OF THIS INSTRUMENY, \THE PROPERTY CR ANY INTEREST
THEREIN CR RECEIPT OF ANY RENTS,-fZ) ANY ACCIDENT, INJURY TC OR
DEATH OF PERSONS OR L0OSS OF OR DAIMACE TO PROPERTY OCCURRING IN,
ON OR ABOUT THE PROPERTY OR ANY PART THEREQF OR ON THE ADJOINING
SIDEWALKS, CURBS, ADJACENT PROPERTY OR_ADJACENT PARKING AREAS,
STREETS OR WAYS; (C)} ANY USE, NONUSE OR/CONDITION IN, ON OR ABOUT
THE PROPERTY OR ANY PART THEREOF OR ON THE AIJOINING SIDEWALKS,
CURBS, ADJACENT PROPERTY OR ADJACENT PARKIUSG AREAS, STREETS OR
WAYS: (D) ANY FAILURE ON THE PART CF MORTGAGCR. TO PERFORM OR
COMPLY WITH ANY OF THE TERMS OF THIS INSTRUMENT; {E) ANY CLAIMS
BY ANY BROKER, PERSON OR ENTITY CLAIMING TO PAVE PARTICIPATED IN
ARRANGING THE MAKING OF THE LOAN EVIDENCED BY THE MOTE: OR (F)
PERFORMANCE OF ANY LABOR CR SERVICES QR THE FURNISHIWG OF ANY
MATERIALS OR OTHER PROPERTY IN RESPECT OF THE PROPERTY Ui ANY
PART THERZIOF, OR (G) THE FAILURE OF ANY PERSON TO FILE TT#TLY
WITH THE INTERNAL REVENUE SERVICE AN ACCURATE FORM 1099-B,
STATEMENT FOR RECIPIENTS OF PROCEEDS FROM REAL ESTATE, BROKER AND
BARTER EXCHANGE TRANSACTIONS, WHICH MAY BE REQUIRED IN CONNECTION
WITH THE INSTRUMENT, OR TO SUPPLY A CCPY THEREOF IN A TIMELY
FASHION TO THE RECIPIENT OF THE PRCCEEDS OF THE TRANSACTION IN
CONNECTION WITH WHICH THIS INSTRUMENT IS MADE. ANY AMOUNTS
PAYABLE TO MORTGAGEE BY REASON OF THE APPLICATION OF THIS SECTICN
30, SHALL BECOME IMMEDIATELY DUE AND PAYABLE AND SHALL BEAR
INTEREST AT THE RATE PROVIDED FOR IN THE NOTE FROM THE DATE LOSS
OR DAMAGE IS SUSTAINED BY MORTGAGEE UNTIL PAID. THE OBLIGATIONS
AND LIABILITIES OF MORTGAGOR UNDER THIS SECTION 30 SHALL SURVIVE
ANY TERMINATION, SATISFACTION, ASSIGNMENT, ENTRY OF A JUDGMENT OF
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FORECLOSURE CR EXFRCISE OF A POWER COF SALE OR DELIVERY OF A DEED
IN LIFU OF FORECLOSURE CF THE INSTRUMENT.

31. JOINT AND BEVERAL LIABILITY. If more than one person
or entity signs this Instrument as Mortgagor, the obligations of
such perscns and entities shall be joint and several. In
exercising any of its rights and taking any actions with respect
to this Instrument.

32. RELATIONBHMIP OF PARTIRES; NO THIRD PARTY BENEFICIARY.
The relationship between Mortgagee and Mortgagor shall be solely
that of creditor and debtor, respectively, and nothing contained
in this Instrument shall create any other relationeship between
Mortgageeand Mortgagor. No creditor of any party to this
Instrument snd no other person shall be a third party keneficiary
of this Inscroment or any other Loan Document.

33, SEVERMLTLITY; AMENDMENTS. The invalidity or
unenforceability 'or any provision of this Instrument shall not
affect the validity or enforceabllity of any other provision, and
all other provisions.shall remain in full force and effect. This
Instrument contains the ehtire agreement among the parties as to
the rights granted and tihe cbligations assumed in this
instrument. This Instrumernc »ay not be amended or modified
edxcept by a writing signed by the party against whom enforcement
is sought.

34. MIBCELLANEOUS PROVIBIONS. . The captions and headings of
the secticns of this Instrument ar¢ Zor convenience only and
shail be disregarded in construing tads Instrument. Any
reference in this Instrument to an "Exaikit" or a "Section"
shall, unless otherwise explicitly provideda, be construed as
referring, respectively, to an Exhibit attached to this
Instrument or to a section of this Instrument. All Exhibits
attached to or referred to in this Instrument .ars incorporated by
reterence into this Instrument. Any reference in this Instrument
to a statute or regulation shall be construed as vaferring to
that stetute or regulation as amended from tims to time. Use of
the singqular in this Agreement includes the plural ani 2ce of the
plural includes the singular. As used in this Instrumeni.. the
term “"including® means "including, but not limited teo.”

35. DIBCLOBURE OF INFORMATION. Mortgagee may furnish
financial information regarding Mortgagor or the Mortgaged
Property to third parties with an existing or prospective
interest in the enforcement, evaluation, performance, purchase or
securitization of the Indebtedness, including but not limited to
credit rating agencies. Mortgagor irrevocably waives any and alil
rights it may have under applicable law to prohibit such
disclosure, including but not limited to any right of privacy.

36. WAIVER OF TRIAL BY JURY. MORTGAGOR AND MORTGAGEE EACH
(k) COVENANTS AND AGREES NOT TO BLECT A TRIAL BY JURY WITH
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RESPECT TC ANY ISSUE THAT IS TRIABLE OF RIGHT BY A JURY AND (B}
WAIVES ANY RIGHT TO TRIAL BY JURY TO THE EXTENT THAT ANY BUCH
RIGHT EXISTS NOW OR IN THE FUTURS. THI8 WAIVER OF RIGET TO TRIAL
BY JURY IS SEPARATELY GIVEN BY EACH PARYTY, KNOWINGLY AND
VOLUNTARILY WITE THE BENEPIT CF COMPETENT LEGAL COUNSZL, AND THIS
WALVER IS INTEKDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND
EACY IBSUER AS TO WEICH THE RIGHT TO A JURY TRIAL WOULD OTHRRWIBE
EXIST. NORTGAGOR AND NORTGAGEE ARE AUTHORIZED TO SUBMIT THIB
INSTRUMENT TO ANY COURT HAVING JURIBDICTION OVER THE SUBJECT
MATTER AND THE PARTIES TO ANY LOAN DOCUMENT, 820 AS TO SBEBVE AB
CONCLUSIVE EVIDENCE OF MORTGAGOR'S8 AND MORTGAGEE’S8 WAIVER CF THR
RIGET TO TORY TRIAL. FURTHER, MORTGAGOR AND MORTGAGEE EACH
CERTIFIZY IEAT NEITHER MORTGAGOR’S NOR MORTGAGEE’S

REPRESENTZ,CTVESE OR AGENTS HAVE REPRESENTED: EXPREISBLY OR
OTHERWISE, TUnT ENFORCEMENT OF TEIS WAIVER WILL NOT BE SOUGHT.

37. WAIVER OF AUTOMATIC BTAY. 7O THE BXTENT PERMITTED
CTNDER APPLICABLY wAW, MCRTGAGOR BEREBY AGREEB THAT, IN
CONSIDERATION OF VOURTGAGEE’3 AGREEMENT TO MAKE THE ILOAN AND IN
RECOGNITION THAT THR ¥0TLOWING COVENANT I8 A MATERIAL INDUCEMENT
FOR MORTGAGEE TC MAKE fHE LOAN, IN THE EVENT THAT MORTGAGOR SBHALE
{I) PILE WITH ANY BANKRIPTCY COURT OF COMPETENT JURISDICTION OR
BE THE SUBJECT OF ANY PEUJIJON UNDER ANY SECTION GR CHAPTER OF
TITLE 11 OF THE UNITED BTALLZ CODE, AB AMENDED ("“BANKRUPTCY
CODE"™), OR SIMILAR LAW OR 8TaZTE; (II} BE THE BUBJECT OF ANY
O2DER FOR RELIEF ISRUED UNDER THL BANKRUPTCY CODE OR BIMILAR LAW
OR BTATUTE; (IIX) FILE OR BE THE SUBJECT OF ANY PETITION B8EEKING
ANY REORGANIZATION, ARRANGEMENT, CONPOBITION, READJIUBTMENT,
LIQUIDATION, DISSOLUTION, OR BIMILALt RRLIEF UNDER ANY PRESENT OR
PUTURE PEDERAL OR BTATE ACT OR LANW RE(ZFING TO BANKRUFPTCY, ;
INSOLVENCY, OR OTHER RELIEF POR DEBTORS; (IV)} HAVE BOUGHT OR
CONSENTED TO OR ACQUIEBCED IN THE APPOINTMF&Y OF ANY TRUSTEE,
RECEIVER, CONSERVATOR, OR LIQUIDATOR; OR (\'} P& THE BSUBJECT OF AN
ORDER, JUDGEKENT OR DECRRE ENTERED BY AKY COUART OF COMPETENT
JURISDICTION APPROVING A PETITION FILED AGAINST MORTGAGOR FOR ANY
REORGANIZATION, ARRANGEMENT, COMPOSITIOR, RERDJUETKENT,
LIQUIDATION, DISSOLUTION, OR BINILAR RELIEF UNDER ANY PRESENT OR
FUTURE FEDERAL OR STATE ACT OR LAW RRELATING TG BANKRUPTTY,
INSOLVENCY OR RELIEF FOR DEBTORS, THEN, BUBJECT TQ COTLY
APPROVAL, MORTGAGEE SHALL THEREUPON BE ENTITLED AND NORTJLGOR
HEREBY IRREVOCABLY CONSENTS TG, AND WILL NOT CONTEBT, AND AZREES
™0 STIPGLATE TO RELIEY FROM ANY AUTOMATIC BTAY OR OTHER
IRJUNCTION IMPOSED SY SECTION 362 OF THE BANRRUPTCY CODE, OR
SIMILAR LAW OR BTATUTE {(INCLUDING, WITHCUT LIMITATION, RELIEF
PRON AKY EXCLUSIVE PERIOD SET PORTH IN SECTION 1121 OF THE
BANKRUPTCY CODE) OR OTHERWISE, ON OR RGAINST THEE EXERCISE OF THR
RIGHTS AND REMEDIES OTHERWIBE AVAILABLE TO MORTGAGEE A8 PROVIDED
IN THE LOAN DOCUMENTS, AKD A8 OTHERWISE PROVIDED BY LAW, AND
MORTGAGOR HEREBY IRREVOCABLY WAIVES ITB RIGHTS TO OBJECT 70 BUCH

RELIEF.

38. SUCCESSORE AND ASSIGNS BOUND. This Instrument shall
bind, and the rights granted by this Instrument shall inure to,

286460, 001 [REALY LR
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; REORGANIZATION, ARRANGEMENT, COMPOSITION, READJUSTMENT,
K LIQUIDATION, DISSOLUTION, Ok SIMILAR RELIEF UNDER ANY PRESENT OR
Y FUTURE FEDERAL OR STATE ACT OR LAW RELATING TO EANKRUPTCY,

?% INSOLVENCY OR RELIEF FOR DEBTCRS, TEEYM, SUBJECT TO COURT

£ APPROVAL, MORTGAGEE SHALL THEREUPON BE ENTITLED AND MORTGAGOR

;; HERERY IRREVQCABLY CONSENTS TO. AND WILL NOT CONTEST. AND AGREES3
) TO STIPULATE TO RELIEF FROM ANY AUTOMATIC STAY OR OTHER
INGUNCTION IMPOSED BY SECTION 362 OF THE BANRKRUFTCY CODE, OR
STMILAR LAW OR STATUTE (INCLUDING, WITHOUT LIMITATION, RELIEF
FROM ANY EXCLUSIVE PERIOD SET FORTH IN SECTION 1121 OF THE
BANKRUDPTCY CODE} OR OTHERWISE, ON OR AGAINST THE EXERCISE OF THE
RIGHTS AND REMEDIES OTHERWISE AVAILABLE TO MORTGAGEE AS PROVIDED
IN THE LOAN DOCUMENTS, AND AS OTHERWISE PROVIDED BY LAW, AND
MORTGAGON HERERY IRREVGCABLY WAIVES ITS RIGHTS TO OBJECT TO SUCH

RELIEF,

38. SUCCHSSORS AND ASSIGNS BOUND. This Instrument shall
bind, and the Yinhts granted by this Instrument shall inure to,
the respective successors and assigne of Mortgagee and Mortgagor.

MORTGAGOK:
WITNESS: BELHAVEM CONVALESCENT CENTER, INC.,

a Maryland not-for-profit
corporation

R i Y A
oepaxfod il ’/(’ 7AXISS By: __ ¥
: ’

’/ ,-’ P N “ -,
e e A R es
(Print Name]

MORTGAGEE :

WITNESS : GMAC COMMERCIAL MORTGACLE g%
CORPORATION, a Califognia .

corporation
-

3
s w
, A &
%&\E‘J\Rﬁk&)\&\ BY ,_’//;/’. (‘/: .4,/, . [Seal] a

William’E( Shine
Executive{Vice President

2EK460 001 (REAL) M
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STATE OF ILLINCOIS
COUNTY OF COOK

B it

I, a Notary Public of the County and State aforesaid,
certify that Richard Lopez personally appeared before me this day
and acknowledged that he is the President of Belhaven
convalescent Center, Inc., a Maryland corporation and that by
authority duly given and as an act of said corporation, the
foregoing instrument was signed and sealed by him in the name of
and on behalf cf said corporation.

: [-i
Witress my hand and notarial stamp or seal this Crf \day of

DLthEI ' .LJSG.
(4 f\ | Q i /}/ {.:{ - . |

Notary Public

f

[{Stamp or Seall

My Commission Expires:

OEFICIAL SEAL

WiLLIAM éi lﬂﬂﬁm s
ic, Sla *
Co i n?ggg;ggm EXpicos $215/9%

i"f'gi'.]. ',i ifi;u_':};{’] Pon’

STATE OF - ILiINOIE

COUNTY OF COOK

Lpbg b i b

" "1, a Notary Public of the County and Utate aforesaid,

certify that William E. Shine personally appeuired before me this

day and acknowledged that he is an Executive Vile President of

GMAC Commercial Mortgage Corporation, a California corporation,

and that by authority duly given and as an act of ‘the

corporation, the foregoing instrument was signed and sexled by

him, as Executive Vice President, in the name of and on Dehalf of

the corporation.

gt
Witness my hand and notarial stamp or seal this {“HE auyv of
october, 1996,

" . i
- C

\ L .f".!:.\
B W T
Notary Public

[Stamp or Seal]

My Commission Expires:

!}L;};J 1{1] {€{ ﬂij

.

i

D
g

%
S
%
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EIRIBIT “AY

LEGAL DESCRIPTION

LOTS 377074, BOTH INCLUSIVE AND LQTS 25 TO 33, BOTH INCLUSIVE, ALL IN DAVOL'S
YUBDIVISION O LOTS I TQ 11 IN BLOCK ‘F' IN MCRGAK PARK RECCROED AS JOCUIMENT
967586 IN STZILON 19, TOWHSHIP 37 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, (ZAJE2T \THAT PART QESCRIBED AS FOLLCHS:

THAT PART OF SAID LUT 2% TOGETHER WITH THE S5CUTH 13 .08 FRET OF LOT 26 LYING WEST
OF A LINE DRAXN 71.20 FEET WEIST OF.THE SOUTHEAST CCRNER OF SAID LIT 15 AND BOQ.7S
FEET WEST OF TAE HORTHEAST (ZORNER COF SAID LOT 25 A5 MSASURED ALONG THE KORTH AND
SOUTH LINES OF SAID LOT 25, 827D LINE RIING PERPEXDICULAR TO THE SOUTH AND NORTH
LINES OF SAID LOT 2%}, ALL IN CuCk TOUNTY, ITLLINOLUS

5./ §-1/16-0%0
//G/ﬂf':;_ C?Aﬂﬂﬂgyr y?fér

QN 1CAEO /L
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